CERTIFICATE OF THE SECRETARY
OF THE
STATE UNIVERISTY OF NEW YORK

I, Terrance Pratt, hereby certify on behalf of the State University of New York (the “State
University™), that I am the duly appointed and acting Secretary of the State University, and that:

1. The document attached hereto as Exhibit “A” is a true, correct and complete copy of a
certain resolution which was duly adopted by unanimous vote of the Board of
Trustees of the State University at a special meeting held on the 25 day of June 2014
in New York, New York, at which a quorum was present and acted throughout, and
said resolution has not been revoked, rescinded or modified, and, as of the date

hereof, is in full force and effect.

2. Each of the following persons has been duly appointed to the office set forth opposite
his or her respective name and is duly authorized to sign on behalf of the State
University in his or her capacity, and the signature appearing opposite the name is his

or her genuine signature.

Name Office \ Signature
: i h i \
Sardia Casey Vice Chancellor for Legal Affairs ¢ \%/ka C@u:)

and General Counsel in Charge

) . §gér’11m/Vice Chancellor and Chief Financial / /(7 /)’ \
Eileen McLoughlin Officer /ﬂ%ﬂ ,//(//”;? '/ﬁ?

IN WITZ%I«EéS WHEREOF, I have, on behalf of the State University, executed this Certificate as
of the day of March, 2020.

-

Terrance Pratt, Secretary
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The State University State University Plaza
of New York Albany, New Yark 12246

www,suny.edu

EMORANDUM

———-

June 25, 2014
To: Members of the Board of Trustees
From: Nancy L. Zimpher, Chancellor

Subject: Sale and Transfer of Assets from Downstate at LICH Holding
Company, Inc. and SUNY Downstate to Fortis Property Group,
LLC

Action Requested

This resolution approves the sale and transfer of assets from Downstate at
LICH Holding Company, Inc. (of which SUNY is the sole member) and SUNY
Downstate, to Fortis Property Group, LLC, as a result of a prior Request for
Proposals and Stipulation and Order of Settlement.

Resolution
I recommend that the Board of Trustees adopt the following resolution:

Whereas, the State University of New York ("SUNY") is the
sole member of Downstate at LICH Holding Company, Inc.,
a New York not-for-profit corporation (the “Corporation”),
which will act in accordance with the certificate of
incorporation and by-laws of the Corporation and pursuant to
Section 614 of the Not-for-Profit Corporation Law of the
State of New York, to adopt the following resolution, with full

force and effect; and
To Learn &
To Search the Powerar € SUNY?
Ta Serve Tt



Beard Resolution -2- June 25, 2014

Whereas, the Corporation is located in Kings County, New
York; and :

Whereas, this resolution is being adopted by SUNY as the
sole member of the Corporation to authorize and approve
certain actions and the execution and delivery by the
Corporation of certain documents in connection with the sale
of all or substantially all of the assets of the Corporation as
further described herein; and

Whereas, the Corporation previously entered into an Asset
Purchase Agreement dated as of April 18, 2011 (the “Asset
Purchase Agreement”), by and among the
Corporation, the Long Island College Hospital (“Old LICH"),
Continuum Health Partners, Inc. (“Continuum”) and SUNY
for the purchase and sale of the hospital operated by Old
LICH and other property; and

Whereas, pursuant to the Asset Purchase Agreement, on
May 29, 2011 the Corporation acquired the land and
buildings and physical assets comprising the hospital then
operated by Old LICH (bunldmg and equipment), as well as
certain other properties in the adjoining neighborhood (the
“LICH Portfolio”); and

Whereas, in connection with its acquisition of the LICH
Portfolio, the Corporation leased the hospital previously
operated by Old LICH and certain other property to SUNY
pursuant to a Lease Agreement dated as of May 29, 2011
(the “Lease Agreement”), by and between the Corporation
and -SUNY, and SUNY thereafter operated the hospital,
known as SUNY Downstate Medical Center at LICH
("LICH"), as part of the State University of New York Health
Science Center of Brooklyn and its University Hospital of
Brooklyn (“Downstate”); and

Whereas, in accordance with Article VIl Budget Bill: Health
and Mental Hygiene (HMH) (82606-D/A3006-D), Chapter 56
Part Q of the Laws of 2013-14, and pursuant to the authority
provided by the Board of Trustees of SUNY, the
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Chancellor of SUNY submitted a plan to restructure
University Hospital of Brooklyn to achieve its continued fiscal
viability while preserving its status as a teaching hospital,
which plan was duly approved by the Commissioner of
Health of the State of New York and the Director the Division
of the Budget of the State of New York on June 13, 2013
(the “Sustainability Plan"); and

Whereas, the Sustainability Plan approved and incorporated
Downstate’s determination in 2013 that it needed to and
should exit the operations of LICH as soon as possible; and

Whereas, a number of the current and former employees
who work or worked at LICH pursuant to employment and
staffing agreements with StaffCo, LLC ("StaffCo”) are or
were represented by 1199 SEIU United Healthcare Workers
East ("1199") for a bargaining unit of licensed physicians
assistants, licensed practical nurses, health aides, technical,
support, administrative and clerical and similarly situated
employees, and by the New York State Nurses Association
(“NYSNA") for a bargaining unit of registered nurses, nurse
practitioners and nurse midwives; and

Whereas, during the period that Continuum owned and
operated Old LICH, a number of the physicians with
privileges at Old LICH engaged counsel to discuss various
operational issues with Continuum, and these physicians
formed an entity known as Concerned Physicians of LICH,
LLC ("CPL"; and

Whereas, 1199, NYSNA and CPL opposed the closure of
LICH; and

Whereas, a number of community groups and community
representatives also opposed the closure of LICH; and

Whereas, certain litigation was brought by 1199, NYSNA,
the community groups and community representatives in the
Supreme Court of the State of New York, County of Kings,
styled Boerum Hill Association, et al., vs. State University of
New York, et al. (Index Number 13007/13), New York State
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Nurses Association, et al., vs. New York State Department of
Health, et al. (Index Number 5814/13), and additional
proceedings affecting the proposed closure of LICH were
recommenced, styled In the Matter of the Application of The
Long Island College Hospital (index Number 9188/2011);
and

Whereas, in settlement of the aforesaid litigation, SUNY and
all other parties thereto entered into a certain Stipulation and
Proposed Order that was filed with the Kings County Clerk's
Office on February 25, 2014 (the “Stipulation”), which
Stipulation was “so ordered” by Justices Johnny Lee Baynes
and Carolyn Demarest; and

Whereas, pursuant to the Stipulation, SUNY was authorized
and directed to issue a request for proposals from qualified
parties to provide, or to arrange to provide, health care
services at the LICH campus, or in the community proximate
to LICH, consistent with the health care needs of the
community, and to purchase the LICH Portfolio; and

Whereas, pursuant to the Stipulation, SUNY was authorized
to discontinue providing medical services at LICH at any
time on or after May 22, 2014; and

Whereas, Downstate at LICH Holding Company obtained
two appraisals and one broker valuation for the LICH
property reflecting highest and best use which appraisals
and valuations were used to inform evaluations of all
proposals in response to the RFP; and

Whereas, in accordance with the Stipulation, SUNY issued
its Request for Proposal X-002654 dated February 26, 2014,
titled “HealthCare Services at LICH and Purchase of
Property” (the "RFP"); and

Whereas, pursuant to the RFP, SUNY is authorized currently
to negotiate with Fortis Property Group, LLC (“Fortis”) for the
sale of the LICH Portfolio and the provision of related health
care services; and '
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Whereas, a special purpose entity formed by Fortis (the
“Purchaser”) and SUNY and the Corporation have been
negotiating a Purchase and Sale Agreement (the "PSA")
providing for the sale of the LICH Porifolio, comprising
substantially all of the real and personal property of the
Corporation (other than certain Excluded Property as defined
in the PSA) (the "Property”) to the Purchaser (the
“Transaction”); and

Whereas, the Corporation and SUNY desire to enter into a
Grant and Distribution Agreement (the “Grant Distribution
Agreement”) pursuant to which the Corporation will distribute
to SUNY, its sole member, substantially all of the proceeds
received upon the sale of the Property to the Purchaser
pursuant to the PSA; and

Whereas, it is contemplated that, upon the sale of the
Property and the distribution of the proceeds thereof, and
following a brief wind-down period, the Corporation will be
dissolved; and

Whereas, pursuant to the New York Not-For-Profit
Corporation Law, the Corporation will be required to obtain
the approval of the Transaction from the Charities Bureau
within the Office of the New York State Attorney General (the
“Charities Bureau”) and/or the Supreme Court of the State of
New York (the “Supreme Court"); and

Whereas, in accordance with the New York State Finance
Law and the New York State Education Law, SUNY and the
Corporation will also submit the Transaction to the New York
State Attorney General (the “AG") and the Office of the State
Comptroller ("OSC") for the approval by each of those
entities; and

Whereas, the Board of Directors of the Corporation believes
that the Transactlon and the distribution of substantially all of
the proceeds from the Transaction to SUNY pursuant {o the
Grant Distribution Agreement are in the best interests of the
Corporation; and
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Whereas, the Corporation and SUNY desire to enter into a
First Amendment to the Lease Agreement (the “Lease
Amendment”) which will provide that the Corporation and
SUNY may terminate the Lease at any time by mutual
consent; and

Whereas, the Corporation and SUNY intend to terminate the
Lease Agreement immediately prior to the completion of the
Transaction and sale of the Property to the Purchaser, and

Whereas, pursuant to the PSA, the Purchaser intends tfo
arrange for the provision of health care services at LICH
during the period between September 1, 2014 and
completion of the Transaction and sale of the Property to the
Purchaser, and

Whereas, in order to enable the Purchaser to provide such
health care services during a period prior to completion of
the Transaction and sale of the Property to the Purchaser,
the Corporation desires to enter info an interim lease (the
“Medical Facility Lease"), pursuant to which the Corporation
will lease the Premises (as defined therein) to the Purchaser,
and the Purchaser, in turn, will sublease the Premises (or a
portion thereof) to New York University Langone Medical
Center ("NYULMC"), which will provide emergency
department and possibly other services on the Premises
beginning on the commencement date of the Medical Facility
Lease, contemplated to be on or before September 1, 2014;
and

Whereas, in order to enable the Corporation to enter into the
Medical Facility Lease, SUNY and the Corporation desire to
enter into a sublease (the "Medical Facility SublLease”),
pursuant to which SUNY will sublease the Premises back to
the Corporation; and

Whereas, SUNY submitted, and received approval from the
New York State Department of Health (*DOH") of, a closure
plan permitting SUNY to close LICH on May 22, 2014 (the
“Closure Plan"); and
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Whereas, in order to promote the continuity of care on the
LICH premises, SUNY voluntarily amended its Closure Plan
in order to maintain the operation of its emergency
department (the "SUNY ED") on the LICH campus until the
day before the commencement of the Medical Facility Lease,
DOH approved the amended Closure Plan, and the
Purchaser agreed, pursuant to the PSA, to pay substantially
all of SUNY's and the Corporation’s operating deficits arising
from the operation of the SUNY ED incurred from May 23,
2014 through the day before the commencement date of the
Medical Facility Lease and the closure of the SUNY ED; and

Whereas, subject to DOH approval, SUNY intends to close
the SUNY ED and fully and finally exit the operation of heaith
care services at LICH as of the day before the
commencement date of the Medical Facility Lease, which
closure date is contemplated to be on or before August 31,
2014; and

Whereas, counsel to SUNY and the Corporation have
reviewed forms of the following documents: (1) the PSA; (2)
the Lease Amendment; (3) the Grant Distribution
Agreement; (4) the Medical Facility Sublease; and (5) the
Medical Facility Lease (collectively, the “Transaction
Documents”); now, therefore, be it

Resolved, that all actions (not inconsistent with the
provisions hereof) heretofore and hereafter taken by
members of the Board of Directors, officers, or agents of the
Corporation in connection with the Transaction and the other
transactions contemplated by the Transaction Documents,
shall be, and the same hereby are, ratified, approved,
authorized, and confirmed; and, be it further

Resolved, that SUNY, as the sole member of the
Corporation, has determined that it is necessary and
convenient to the conduct, promotion and attainment of the
Corporation’s business and it is in the best interests of the
Corporation for the Corporation to enter into, and
consummate, the {ransactions contemplated by the
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Transaction Documents, including the sale of all or
substantially all of the assets of the Corporation; and, be it
further

Resolved, that SUNY, as the sole member of the
Corporation, hereby approves the Corporation filing any
notices, applications and petitions and seeking any consents
that may be required in connection with the Transaction
Documents and the transactions contemplated therein,
including without limitation seeking approval of the
Transaction from the Charities Bureau, the Supreme Court,
the AG and OSC; and, be it further

" Resolved, that SUNY, as the sole member of the
Corporation, hereby approves (i) the sale of all or
substantially all of the assets of the Corporation pursuant to
the PSA: and (ii) the other transactions contemplated by the
Transaction Documents and herein; and, be it further

Resolved, that the Transaction Documents in substantially
the respective forms as reviewed by counsel for SUNY and
the Corporation are hereby in all respects approved, subject
to such modifications prior to execution as the Authorized
Representatives (as defined herein) deem prudent; and, be it
further

Resolved, that the President, the Vice President, the
Treasurer and the Secretary of the Corporation, and the
Chancellor, Senior Vice Chancellor & General Counsel, Vice
Chancellor & Chief of Staff, (Interim) Vice Chancelior and
Chief Financial Officer, and Associate Vice Chancellor for
Health Affairs (each an “Authorized Representative”) are
each hereby designated as Authorized Representatives
respectively of the Corporation or SUNY and authorized and
directed individually in such respective capacities, fo
effectuate the transactions contemplated herein and in the
Transaction Documents, and to execute and deliver, and to
affix the seal of the Corporation or SUNY to, and attest the
execution thereof by such Authorized Representatives, when
appropriate, such Transactions Documents, in substantially



Board Resolution -9- June 25, 2014

such forms and upon the terms and conditions set forth
herein and therein, with such changes therein as such
Authorized Representatives shall approve (including without
limitation changes in dates and amounts necessary to
conform such documents to the final terms as approved by
an Authorized Representative), such approval to be
conclusively, but not exclusively, evidenced by their
execution and delivery thereof; and, be it further

Resolved, that the Authorized Representatives and other
corporate officers as their offices may require are each
hereby authorized, empowered and directed, in the name
and on behalf of the Corporation or SUNY, to execute and
deliver such other documents, agreements, undertakings,
instruments and certificates, and to take such other actions,
to perform all acts and deeds, and to ratify, certify, file and
record such additional documents, agreements,
undertakings instruments, and certificates, and any and all
amendments, supplements, modifications, extensions,
restatements, renewals, and replacements of the foregoing,
as may be necessary or appropriate in order to (i) implement
the provisions hereof, (ii) effectuate the delivery of the
Transaction Documents, the performance of the
Corporation’s or SUNY's obligations thereunder, and the
consummation of the transactions contemplated thereby,
and (iii) appoint such agents to act on behalf of the
Corporation or SUNY as such Authorized Representatives
may deem necessary or appropriate to comply with the
requirements of the agreements approved by the foregoing
resolutions; and, be it further

Resolved, that notwithstanding any other provisions of the
foregoing  resolutions, each of the Authorized
Representatives is hereby authorized to make or approve
such revisions in such documents as may be necessary or
convenient to carry out or assist in carrying out the purposes
hereof; and, be it further

Resolved, that all by-laws, orders and resolutions, or parts
thereof; inconsistent with the foregoing resolutions are
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hereby repealed to the extent only of such inconsistency;,
and, be it further

Resolved, that this repealer shall not.be construed as
reviving any by-law, order or resolution or part thereof; and,
be it further

Resolved, that this resolution shall take effect immediately
upon its approval.



